CITY OF RICHMOND 
STANDARD CONTRACT 


Department: Police Department 

Project Manager: Lt Eric Smith 

Project Manager E-mail: 

Project Manager Phone No: 

esmith@richmondpd.net 

(510)621-1816 

PR No: Vendor No: 656^ 

P.O./Contract No: 

Description of Services: 


Continuation of maintenance and support of the ShotSpotter system/equipment. 


The parties to this STANDARD CONTRACT do mutually agree and promise as 
follows: 

1. Parties. The parties to this Contract are the City of Richmond (herein referred to 
as the “City”) and the following named Contractor: 

ShotSpotter Incorporated 

Company Name: 

Street Address: 7979 Gateway Boulevard, Suite 210 _ 

City, State, Zip Code: Newark, Ca 94560 
Contact Person: Lydia Barrett 

7 elephone: (650) 833-9534 Email: lbarrett@shotspotter.com 


Business License No: 40017897 / Expiration Date: December 31,2018 


A California □ corporation,□limited liability corporation □ general 
partnership,Q limited partnership, □ individual, □non-profit corporation, 

I I individual dba as [specify:]_ <f 

I | other [specify:] 


2. Term., The effective date of this Contract is July 1, 2018 and it 

terminates June 30, 2021 unless terminated as provided herein. 

3. Payment Limit. City’s total payments to Contractor under this Contract shall not 

exceed $ 602,011.00 . City shall not pay for services that exceed 

the Contract Payment Limit unless a contract amendment has been approved by 
the City Council or City Manager. 

4. Contractor's Obligations. Contractor shall provide those services and cariy out 
that work described in the Service Plan (Exhibit A) which Is attached hereto and 
is incorporated herein by reference, subject to all the terms and conditions 
contained or incorporated herein. 

5- City's Obligations. City shall make to the Contractor those payments described 
in the Payment Provisions (Exhibit B) which are attached hereto and are 
incorporated herein by reference, subject to all the terms and conditions 
contained or incorporated herein, 


6. Authorized Representatives and Notices . This Contract is subject to the 
Authorized Representatives and Notices Provisions (Exhibit C) which are 
attached hereto and are incorporated herein by reference. 

7. General Conditions. This Contract is subject to the General Conditions 
(Exhibit D) which are attached hereto and are incorporated herein by reference, 
subject to all the terms and conditions contained or incorporated herein. 

8. Special Conditions . This Contract is subject to the Special Conditions (Exhibit E) 
(if any) which are attached hereto and are incorporated herein by reference, 
subject to all the terms and conditions contained or incorporated herein. (Note: 
other than Public Works contracts, the City will agree to Special Conditions only 
in unusual circumstances.) 

9. Insurance Provisions. This Contract is subject to the Insurance Provisions 
(Exhibit F) which are attached hereto and are incorporated herein by reference. 

10. Signatures. These signatures attest the parties' Contract hereto: 

CITY OF RICHMOND CONTRACTOR: 


a municipal corporation 



ShotSpotter Incorporated 


(* The Corporation Chairperson of the Board, 
President or Vice President should sign below) 




I hereby certify that this Contract 
has been approved by City Council. 


Titl e: «■ 



(NOTE: Pursuant to California Corporations 
Code Section 313, if Contractor is a corporation 
or nonprofit organization, this Contract (1) must 
be signed by (a) the Chairperson of the Board, 
President or Vice-President and (b) the 
Secretaiy any Assistant Secretary, the Chief 
Financial Officer or any Assistant Treasurer. 


LIST OF ATTACHMENTS: 

Service Plan 

Payment Provisions 

Authorized Representatives and Notices 

General Conditions 

Special Conditions 

Insurance Provisions 

Standard Contract/EJ/TE 9-26-07 


Exhibit A 
Exhibit B 
Exhibit C 
Exhibit D 
Exhibit E 
Exhibit F 























For the Contract between the City of 
Richmond and 
ShotSpotter Incorporated 


EXHIBIT A 
SERVICE PLAN 


Contractor shall, to the satisfaction of the perform the 

following services and be compensated as outlined below: 


Contractor shall provide the maintenance services as set forth in the attached invoice and 
services agreement incorporated herein by this reference. 



For the Contract between the City of 

Richmond and 
ShotSpotter Incorporated 

_ n 


EXHIBIT B 

PAYMENT PROVISIONS 

{PLEASE NOTE THAT THE CITY OF RICHMOND SHALL NOT PAY FOR SERVICES 
THAT EXCEED THE CONTRACT PAYMENT LIMIT UNLESS A CONTRACT 
AMENDMENT HAS BEEN APPROVED BY THE CITY COUNCIL OR THE CITY 
MANAGER} 


1. Provided Contractor is not in default under this Contract, Contractor shall be compensated as 
provided below. 

2. Any and all payments made pursuant to this Contract shall be subject to the Contract 
Payment Limit. The Payment Limit includes expenses (phones, photo copying, meals 
and travel etc). Invoices, shall be adequately detailed, based on accurate records, and 
be in a form reasonably satisfactory to the City. Contractor may be required to provide 
back-up material upon request. 

3. Contractor shall submit timely invoices to the following address: 

Attention: City of Richmond, Finance Department - Accounts Payable 

Project Manager : Lt. Eric Smith _Departmen t: Police Department _ 

PO Box 4046 

Richmond, CA 94804-0046 

4. Ail invoices that are submitted by Contractor shall be subject to the approval of the 

City’s Project Manager, Lt. Eric Smith __ before payments shall be authorized. 

5. The City will pay invoice(s) within 45 days after completion of services to the City’s 
satisfaction. The City shall not pay late fees or interest. 

6. A Richmond business license shall be obtained before any payment under this Contract 
shall be authorized and the business license must be kept current during the term of this 
Contract for payments to continue to be authorized. 

7. All insurance coverage required by this Contract shall be provided by the Contractor 
before this Contract shall be executed by the City. The insurance coverage must be 
kept current during the term of this Contract for payments to continue to be authorized. 




For the Contract between the City of 
Richmond and 
ShotSpotter Incorporated 


EXHIBIT C 

AUTHORIZED REPRESENTATIVES AND NOTICES 

1. Notices . All notices, demands, statements, or communications provided for by this 
Contract shall be in writing and may be delivered by deposit in the United States mail, 
postage prepaid. Notices to the City shall be addressed to the Department Head and 
(as delineated below in section 1.1) to the project manager responsible for the 
administration of or the supervision of the scope of work under this Contract. Notices to 
the Contractor shall be addressed to the party designated by Contractor (as delineated 
below in section 1.2). Notice shall be deemed delivered (a) upon personal delivery; (b) 
as of the fifth business day after mailing by United States certified mail, postage 
prepaid, addressed to the proper party; or (c) as of 12:00 p.m. on the second business 
day immediately after the day it is deposited with and accepted by Federal Express, or a 
similar overnight courier service, addressed to the proper party and marked for next 
business day morning delivery. For the purposes of this Contract, a "business day" 
means any day Monday through Friday that is not a holiday recognized by the federal 
government or the State of California. 


1. 1 CITY hereby designates as its Authorized Representative the Project Manager 
whose name and address are as follows:-—. - 

Lt. Eric Smith 

City of Richmond 
1701 Regatta Boulevard 

Richmond, CA 94804-0046 _ 

1. 2 CONTRACTOR hereby designates as its Authorized Representative the Project 
Manager whose name and address are as follows: 

Lydia Barrett 
ShotSpotter Incorporated 

___ □ _ 

7979 Gateway Boulevard, Suite 210 

Newark, Ca 94560 









EXHIBIT D 

GENERAL CONDITIONS 


1. Independent Contractor . Contractor acknowledges, represents and 
warrants that Contractor Is not a regular or temporary employee, joint 
venturer or partner of the City, but rather an independent Contractor. This 
Contract shall not be construed to create an agency, servant, employee, 
partnership, or joint venture relationship. As an independent Contractor, 
Contractor shall have no authority to bind City to any obligation or to act 
as City's agent except as expressly provided herein. Due to the 
independent Contractor relationship created by this Contract, City shall not 
withhold state or federal income taxes, the reporting of which shall be 
Contractor's sole responsibility. 

2. Brokers . Contractor acknowledges, represents and warrants that 
Contractor has not hired, retained or agreed to pay any entity or person 
any fee, commission, percentage, gift, or any other consideration, 
contingent upon or resulting from the award or making of this Contract. 

3. City Property . The rights to applicable plans, drawings, reports, 
calculations, data, specifications, videos, graphics or other materials 
prepared for or obtained pursuant to this Contract, which, upon request, 
are to be delivered to City within a reasonable time, shall be deemed 
assigned to City. If applicable, Contractor shall prepare check prints upon 
request. Notwithstanding the foregoing, Contractor shall not be obligated 
to provide to City proprietary software or data which Contractor has 
developed or had developed for Contractor's own use; provided, however, 
that Contractor shall, pursuant to Section 15 below, indemnify, defend and 
hold harmless City from and against any discovery or Public. Records Act 
request seeking the disclosure of such proprietary software or data. 

4. Patents. Trademarks. Copyrights and Rights in Data . Contractor shall not 
publish or transfer any materials, discoveries, developments, concepts, 
designs, ideas, know how, improvements, inventions and/or original works 
of authorship resulting from activities supported by this Contract without 
the express prior written consent of the City Manager. If anything resulting 
from activities supported by this Contract is patentable, trademarkable, 
copyrightable or otherwise legally protectable, City reserves the exclusive 
right to seek such intellectual property rights. Notwithstanding the 
foregoing, Contractor may, after receiving City's prior written consent, 
seek patent, trademark, copyright or other intellectual property rights on 
anything resulting from activities supported by this Contract. However, 

City reserves, and Contractor irrevocably grants, a nonexclusive, fully 
paid-up; royalty-free, assumable, perpetual, worldwide license, with the 
right to transfer, subiicense, practice and exploit said license and the right 
to make, have made, copy, modify, make derivative works of, use, sell, 
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import, and otherwise distribute under all applicable intellectual properties 
without restriction of any kind said license. 

Contractor further agrees to assist City, at City’s expense, in every proper 
way to secure the City’s rights in any patents, trademarks, copyrights or 
other intellectual property rights relating thereto, including the disclosure to 
City of all pertinent information and data with respect thereto. Contractor 
shall also assist City in the execution of all applications, specifications, 
oaths, assignments, recordations, and ail other instruments which City 
shall deem necessary in order to apply for, obtain, maintain and transfer 
such rights, or if not transferable, to waive such rights. Contractor shall 
further assist City in the execution of all applications, specifications, oaths, 
assignments, recordations and ail other instruments which City shall deem 
necessary in order to assign and convey to City, and any assigns and 
nominees the sole and exclusive right, title and interest in and to any 
patents, trademarks, copyrights or other intellectual property rights relating 
thereto. Contractor further agrees that its obligation to execute or cause 
to be executed, when it is in Contractor’s power to do so, any such 
instruments or papers shall continue during and at all times after the end 
of Contractor's services and until the expiration of the last such intellectual 
property right. Contractor hereby irrevocably designates and appoints 
City, and its duly authorized officers, agents and servants, as its agent and 
attorney-in-fact, to act for and in its behalf and stead to execute and file 
any such applications and to do ail other lawfully permitted acts to further 
the application for, prosecution, issuance, maintenance or transfer of 
. letters of patents, copyright and other registrations. This power of attorney 
is coupled with an interest and shall not be affected by Contractor's 
subsequent incapacity. 

5. Inspection . Contractor's performance, place of business and records 
pertaining to this Contract are subject to monitoring, inspection, review 
and audit by authorized representatives of the CITY, the State of 
California, and the United States Government. 

if the project or services set forth in Exhibit A shall be performed on City or 
other public property, City shall have the right to inspect such work without 
notice. If such project or services shall not be performed on City or other 
public property, City shall have the right to inspect such work upon 
reasonable notice. 

6. Services . The project or services set forth in Exhibit A shall be performed 
to the full satisfaction and approval of City, in the event that the project or 
services set forth in Exhibit A are also itemized by price, City, in its sole 
discretion, may, upon notice to Contractor, delete certain items or services 
set forth in Exhibit A, in which case there shall be a corresponding 
reduction in the amount of compensation paid to Contractor. 
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Contractor shall, at its own cost and expense, furnish all facilities and 
equipment necessary for Contractor to complete the project or perform the 
services required herein, unless otherwise provided in Exhibit A. 

7. Records , Contractor shall keep and make available for inspection and 
copying by authorized representatives of the City, the State of California, 
and the United States Government, the Contractor’s regular business 
records and such additional records pertaining to this Contract as may be 
required by the City. 

Contractor shall retain ail documents pertaining to this .Contract for a 
period of five (5) years after this Contract's termination (or for any further 
period that is required by law) and until all Federal or State audits are 
complete and exceptions resolved for this contract's funding period. Upon 
request, CONTRACTOR shall make these records available to authorized 
representatives of the CITY, the State of California, and the United States 
Government. 

Contractor shall keep full and detailed accounts, maintain records, and 
exercise such controls as may be necessary for proper financial 
management under this Contract. The Contractor’s accounting and 
control systems shall be satisfactory to City. Contractor’s accounting 
systems shall conform to generally accepted accounting principles and all 
records shall provide a breakdown of total costs charged under this 
Contract, including properly executed payrolls, time records, utility bills, 
invoices and vouchers. The City shall be afforded prompt access to 
Contractor's records, books, and Contractor shall preserve such project 
records for a period of at least five (5 years after the termination of this 
Contract, or for such longer period as may be required by law. 

Contractor shall permit City and its authorized representatives and 
accountants to inspect, examine and copy Contractor’s books, records, 
accounts, correspondence, instructions, drawings, receipts, subcontracts, 
purchase orders, vouchers, memoranda and other data relating to the 
project or services set forth in Exhibit A, and any and all data relevant to 
this Contract at any reasonable time for the purpose of auditing and 
verifying statements, invoices, or bills submitted by Contractor pursuant to 
this Contract and shall provide such assistance as may be reasonably 
required in the course of such inspection. Contractor shall also allow City 
access to the record keeping and accounting personnel of Contractor. 

City further reserves the right to examine and re-examine said books, 
records, accounts, and data during the five (5 year period following the 
termination of this Contract; and Contractor shall in no event dispose of, 
destroy, alter, or mutilate said books, records, accounts, and data in any 
manner whatever for five (5 years after the termination of this Contract. 
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Pursuant to California Government Code § 10527, the parties to this 
Contract shall be subject to the examination and audit of representatives 
of the Auditor General of the State of California for a period of three (3) 
years after final payment under this Contract. The examination and audit 
shall be confined to those matters connected with the performance of this 
Contract including, but not limited to, the cost of administering this 
Contract. 

8. Changes and Extra Work . All changes and/or extra work under this 
Contract shall be performed and paid for in accordance with the following: 

Only the City Council or the City Manager may authorize extra and/or 
changed work. Contractor expressly recognizes that other City personnel 
are without authorization to either order extra and/or changed work or 
waive contract requirements. Failure of Contractor to secure the 
authorization for such extra and/or changed work shall constitute a waiver 
of any and all right to adjustment in contract price due to such 
unauthorized work and Contractor thereafter shall be entitled to no 
compensation whatsoever for performance of such extra and/or changed 
work. 

If Contractor is of the opinion that any work which Contractor has been 
directed to perform is beyond the scope of this Contract and constitutes 
extra work, Contractor shall promptly notify City of the fact. The City shall 
make a determination as to whether or not such work is, in fact, beyond 
the scope of this Contract and constitutes extra work. In the event that 
City determines that such work does constitute extra work, City shall 
provide extra compensation to Contractor on a fair and equitable basis. ' A 
change order or Contract Amendment providing for such compensation for 
extra work shall be negotiated between City and Contractor and executed 
by Contractor and the appropriate City official. 

In the event City determines that such work does not constitute extra • 
work, Contractor shall not be paid extra compensation above that provided 
" herein and if such determination is made by City staff, said determination 
may be appealed to the City Council; provided, however, a written appeal 
must be submitted to the City Manager within five (5) days after the staffs 
determination is sent to Contractor. Said written appeal shall include a 
description of each and every ground upon which Contractor challenges 
the staffs determination. 

9. Additional Assistance . If this Contract requires Contractor to prepare 
plans and specifications, Contractor shall provide assistance as necessary 
to resolve any questions regarding such plans and specifications that may 
arise during the period of advertising for bids, and Contractor shall issue 
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any necessary addenda to the plans and specifications as requested, in 
the event Contractor is of the opinion that City's requests for addenda and 
assistance is outside the scope of normal services, the parties shall 
proceed in accordance with the changes and extra work provisions of 
Section 8 of these General Conditions, 

10. Professional Ability . Contractor acknowledges, represents and warrants 
that Contractor and its employees are skilled and able to competently 
provide the services hereunder, and possess ail professional licenses, 
certifications, and approvals necessary to engage in their occupations. 

City has relied upon the professional ability and training of Contractor as a 
material inducement to enter into this Contract. Contractor shall perform 
in accordance with generally accepted professional practices and 
standards of Contractor's profession, in the event that City, in its sole 
discretion, desires the removal of any person employed or retained by 
Contractor to perform services hereunder, such person shall be removed 
immediately upon receiving notice from City. 

11 . Business License . Contractor shall obtain a Richmond Business License 
before performing any services required under this Contract. The failure 
to so obtain such license shall be a material breach of this Contract and 
grounds for immediate termination by City; provided, however, that City 
may waive the business license requirement in writing under unusual or 
extraordinary circumstances without necessitating any modification of this 
Contract to reflect such waiver. 

12. Termination Without Default . Notwithstanding any provision herein to the 
contrary, City may, in its sole and absolute discretion and without cause, 
terminate this Contract at any time prior to completion by Contractor of the 
project or services hereunder, immediately upon written notice to 
Contractor. Contractor may terminate this Contract at any time in its sole 
and absolute discretion and without cause upon 30 days' written notice to 
City, in the event of termination by either party, Contractor shall be 
compensated for: (1) ail authorized work satisfactorily performed prior to 
the effective date of termination; (2) necessary materials or services of 
others ordered by Contractor for this Contract, prior to receipt of notice of 
termination, irrespective of whether such materials or services of others 
have actually been delivered, provided that Contractor is not able to 
cancel such orders. Compensation for Contractor in such event shall be 
determined by City in accordance with the percentage of the project or 
services completed by Contractor; and all of Contractor's finished or 
unfinished work product through the time of the City's iast payment shall 
be transferred and assigned to City. Additionally, in the event of such 
termination, the City may proceed with the work in any reasonable manner 
it chooses. 
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13. Termination In the Event of Default , Should Contractor fail to perform any 
of its obligations hereunder, within the time and in the manner provided or 
otherwise violate any of the terms of this Contract, City may immediately 
terminate this Contract by giving written notice of such termination, stating 
the reasons for such termination. Contractor shall be compensated as 
provided in Section 12 of these General Conditions; provided, however, 
there shall be deducted from such amount the amount of damage, 
including attorney's fees, expert witness fees and costs, if any, sustained 
by City by virtue of Contractor’s breach of this Contract. Additionally, in 
the event of such termination, the City may proceed with the work in any 
reasonable manner it chooses. 

14. Conflict of Interest . Contractor acknowledges, represents and warrants 
that Contractor shall avoid all conflicts of interest (as defined under any 
federal, state or local statute, rule or regulation, or at common law) with 
respect to this Contract. Contractor further acknowledges, represents and 
warrants that no City official or employee has any economic interest, as 
defined in Title 2, California Code of Regulations §§ 18703.1 through 

18703.5, with Contractor that would invalidate this Contract. Contractor 
acknowledges that in the event that Contractor shall be found by any 
judicial or administrative body to have any conflict of interest (as defined 
above) with respect to this Contract, all consideration received under this 
Contract shall be forfeited and returned to City forthwith. This provision 
shall survive the termination of this Contract for one (1) year. 

15. Indemnification . 

(a) If this Contract is a contract for design professional services subject to 
California Civil Code Section 2782.8(a) and Contractor is a design 
professional, as defined in California Civil Code Section 2782.8(b)(2), 
Contractor shall hold harmless, defend and indemnify the City, its officers, 
agents, employees, and volunteers from and against any and all claims, 
damages, losses, and expenses including attorneys’ fees arising out of, or 
pertaining to, or relating to the negligence, recklessness, or willful 
misconduct of the Contractor, except where caused by the active 
negligence, sole negligence, or willful misconduct of the City. To the 
fullest extent permitted by law, Contractor shall immediately defend and 
indemnify the City and its officers, agents, employees, and volunteers 
from and against any and ail liabilities, regardless of nature or type, that 
arise out of, pertain to, or relate to the negligence, recklessness, or willful 
misconduct of the Contractor, or its employees, agents, or subcontractors. 
Liabilities subject to the duties to defend and indemnify include, without 
limitation, any and all claims, losses, damages, penalties, fines, and 
judgments; associated investigation and administrative expenses; defense 
costs, including but not limited to reasonable attorneys’ fees; court costs; 
and costs of alternative dispute resolution. Contractor’s obligation to 
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indemnify applies unless it is finally adjudicated that the liability was 
caused by the sole active negligence or sole willful misconduct of an 
indemnified party. 

(b) If this Contract is not a contract for design professional services subject to 
California Civil Code Section 2782.8(a) or Contractor is not a design 
professional as defined in California Civil Code Section 2782.8(b)(2), 
Contractor shall indemnify, defend, and hold harmless the City, its officers, 
agents, employees and volunteers from any and all claims, suits, or 
actions of every name, kind and description, brought forth on account of 
injuries to or death of any person or damage to property arising from or 
connected with the willful misconduct, negligent acts, errors or omissions, 
ultra-hazardous activities, activities giving rise to strict liability, or defects 

in design by Contractor or any person directly or indirectly employed by, or 
acting as, the agent for Contractor in the performance of this Contract, 
including the concurrent or successive passive negligence of the City, its 
officers, agents, employees or volunteers. 

(c) It is understood that the duty of Contractor to indemnify and hold harmless 
includes the duty to defend as set forth in Section 2778 of the California 
Civil Code. Contractor shall be obligated to defend, in all legal, equitable, 
administrative, or special proceedings, with counsel approved by the City, 
the City and its officers, agents, employees, and volunteers, immediately 
upon tender to Contractor of the claim in any form or at any stage of an 
action or proceeding, whether or not liability is established. An allegation 
or determination that persons other than Contractor are responsible for the 
claim does not relieve Contractor from its separate and distinct obligation 
to defend under this Section 15. The obligation to defend extends through 
final judgment, including exhaustion of any appeals. The defense 
obligation includes an obligation to provide independent counsel if 
Contractor asserts that liability is caused in whole, or in part, by the 
negligence or willful misconduct of an indemnified party. 

(d) The review, acceptance or approval of the Contractor’s work or work 
product by any indemnified party shall not affect, relieve or reduce the 
Contractor's indemnification or defense obligations. This Section 15 
survives completion of the services or the termination of this Contract. 

The provisions of this Section 15 are not limited by, and do not affect, the 
provisions of this Contract relating to insurance. 

(e) Acceptance of insurance certificates and endorsements required under 
this Contract does not relieve Contractor from liability under this Section 
15, This Section 15 shall apply whether or not such insurance policies are 
determined to be applicable to any such damages or claims for damages. 

16. Safety . Contractor acknowledges that the City is committed to the highest 
standards of workplace safety. Contractor shall perform all work 
hereunder in full compliance with applicable local, state and federal safety 
requirements including but not limited to Occupational Safety and Health 
Administration requirements, and shail assume sole and complete 
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responsibility for the safety of Contractor's employees and any 
subcontractor's employees. If a death, serious personal injury or 
substantial property damage occurs in connection with the performance of 
this Contract, Contractor shall immediately notify the City by telephone, 

17. insurance . Insurance requirements are set forth in Exhibit F to this 
Contract. Contractor shall abide by the insurance requirements set forth 
in said Exhibit F. 

18. Non-Liability of Officials and Employees of the City . No official or 
employee of the City shall be personally liable for any default or liability 
under this Contract. 

19. Compliance with Laws . Contractor shall comply with all federal, state and 
local laws, statutes, ordinances, rules and regulations, and the orders and 
decrees of any courts or administrative bodies or tribunals, with respect to 
this Contract, including without limitation environmental laws, employment 
discrimination laws and prevailing wage laws. Compliance under this 
provision includes compliance with all provisions of the Richmond 
Municipal Code ("Municipal Code"), including Chapters 2.50, 2.52, 2.56, 
and 2.60, if applicable. 

Contractor acknowledges that under § 2.60.070 of the Municipal Code 
("Living Wage Ordinance"), Contractor shall promptly provide to City 
documents and information verifying its compliance with the Living Wage 
Ordinance. Also as prescribed in § 2.60.070, Contractor shall notify each 
of its affected employees with regards to the wages that are required to be 
paid pursuant to the Living Wage Ordinance. 

Contractor shall comply with § 2.28.030 of the Municipal Code, obligating 
every Contractor or subcontractor under a contract or subcontract with the 
City for public work or for goods or for services to refrain from 
discriminatory employment or subcontracting practices on the basis of 
race, color, sex, sexual orientation, religious creed, national origin or 
ancestry of any employee, any applicant for employment or any potential 
subcontractor. 

Contractor acknowledges that the City’s Drug Free Workplace Policy, 
Violence in the Workplace Policy and the Policy Against Workplace 
Harassment, are available on the City’s website at 
http://www.ci.richmond.ca.us/workplacepoiicies . Contractor agrees to 
abide by the terms and conditions of said policies. 

20. Limitations upon Subcontracting and Assignment . This Contract binds the 
heirs, successors, assigns and representatives of Contractor. The 
Contractor shall not enter into subcontracts for any work contemplated 
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under this Contract and shall not assign this Contract, nor any portion 
hereof or monies due or to become due, without the prior written consent 
of the City Council or its designee. 

Contractor acknowledges that the services which Contractor shall provide 
under this Contract are unique, personal services which, except as 
otherwise provided herein, Contractor shall not assign or sublet to any 
other party without the prior written approval of City, which approval may 
be withheld in City's sole and absolute discretion, in the event that City, in 
writing, approves any assignment or subletting of this Contract or the 
retention of subcontractors by Contractor, Contractor shall provide to City 
upon request copies of each and every subcontract contract prior to the 
execution thereof by Contractor and subcontractor. Any assignment by 
Contractor of any or all of its rights under this Contract without first 
obtaining City's prior written consent shall be a default under this Contract 

The sale, assignment, transfer or other disposition of any of the issued 
and outstanding capital stock of Contractor (if applicable), or of the interest 
of any general partner or joint venturer or syndicate member if Contractor 
is a partnership or joint-venture or syndicate, which shall result in a 
change of control of Contractor, shall be deemed an assignment. For this 
purpose, control shall mean fifty percent or more of the voting power or 
twenty-five percent or more of the assets of the corporation, partnership or 
joint-venture. 

21 . Integration . This Contract constitutes the entire agreement between the 
parties concerning the subject matter hereof and supersedes any previous 
oral or written agreement; provided, however, that correspondence or 
documents exchanged between Contractor and City may be used to assist 
in the .interpretation of the Exhibits to this Contract. 

22. Modifications and Amendments . This Contract may be modified or 
amended only by a change order or Contract Amendment executed by 
both parties and approved as to form by the City Attorney. 

23. Conflicting Provisions . In the event of a conflict between these General 
Conditions and those of any Exhibit or attachment hereto, these General 
Conditions shall prevail; provided, however, thatany Special Conditions 
as set forth in Exhibit E shall prevail over these General Conditions. In the 
event of a conflict between the terms and conditions of any two or more 
Exhibits or attachments hereto, those prepared by City shall prevail over 
those prepared by the Contractor, and the terms and conditions preferred 
by the City shall prevail over those preferred by the Contractor. 

24. Non-exclusivity . Notwithstanding any provision herein to the contrary, the 
services provided by Contractor hereunder shall be non-exclusive, and 
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City reserves the right to employ other Contractors in connection with the 
project. 

25. Exhibits . All Exhibits hereto are made a part hereof and incorporated 
herein by reference; provided, however, that any language in Exhibit A 
which does not pertain to the project description, proposal, scope of 
services, or method of compensation (as applicable), or any 
corresponding responsibilities of City, shall be deemed extraneous to, and 
not a part of, this Contract. 

26. Force Maieure . Neither party hereto shall be considered in default in the 
performance of its obligations hereunder to the extent that the 
performance of such an obligation is prevented or delayed by reason of 
acts of God, strikes, boycotts, lock-outs, inability to procure materials not 
related to the price thereof, failure of power, restrictive governmental laws 
and regulations enacted after the date of this Contract, riots, civil unrest, 
acts of terrorism, insurrection, war, declaration of a state or national 
emergency or other reasons of a like nature not within the reasonable 
control of such party. 

27. Time of the Essence . Time is of the essence of this Contract. Contractor 
and City agree that any time period set forth in Exhibit A represents their 
best estimates with respect to completion dates and both Contractor and 
City acknowledge that departures from the schedule may occur. 

Therefore, both Contractor and City will use reasonable efforts to notify 
one another of changes to the schedule. Contractor shall not be 
responsible for performance delays caused by others, or delays beyond 
Contractor's control, and such delays shall extend the times for 
performance of Contractor's work. 

28. Confidentiality . Contractor agrees to comply with, and to require its 
employees, agents and partners to comply with, all applicable State or 
Federal statutes or regulations respecting confidentially, including but not 
limited to, the identity of persons served under this Contract, their records, 
or services provided them, and assures that: 

All applications and records concerning any individual made or kept by 
Contractor or any public officer or agency in connection with the 
administration of or relating to services provided under this Contract will 
be confidential, and will not be open to examination for any purposes not 
directly connected with the administration of such service. 

No person will publish or disclose or permit or cause to be published or 
disclosed, any list of persons receiving services, except as may be 
required in the administration of such service. 
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29. Third Parties , Nothing herein shall be interpreted as creating any rights or 
benefits in any third parties. For purposes hereof, transferees or 
assignees as permitted under this Contract shall not be considered "third 
parties." 

30. Governing Law . This Contract shall be construed in accordance with the 
law of the State of California without regard to principles of conflicts of law. 
This Contract is made in Contra Costa County, California, and any action 
relating to this Contract shall be instituted and prosecuted in the courts of 
Contra Costa County, California. 

31. Nonrenewal . Contractor understands and agrees that there is no 
representation, implication, or understanding that the services provided by 
Contractor under this Contract will be purchased or renewed by the City 
under a new contract following expiration or termination of this Contract, 
and waives all rights or claims to notice or hearing respecting any failure 
by City to-continue the purchase of all or any failure to continue purchase 
of all or any such services from Contractor. 

32. Claims. Any claim by Contractor against City hereunder shall be subject 
to Government Code §§ 800 et seq. The claims presentation provisions of 
said Act are hereby modified such that the presentation of all claims 
hereunder to the City shall be waived if not made within six months after 
accrual of the cause of action. 

33. Interpretation . This Contract shali be interpreted as if drafted by both 
parties. 

34. Warranty . In the event that any product shall be provided to the City as 
part of this Contract, Contractor warrants as follows: Contractor possesses 
good title to the product and the right to transfer the product to City; the 
product shall be delivered to the City free from any security interest or 
other lien; the product meets any specifications contained herein; the 
product shali be free from material defects in materials and workmanship 
under normal use for a period of one (1) year from the date of delivery; 
and the product shall be fit for its intended purpose(s). Notwithstanding 
the foregoing, consumable and maintenance items (such as light bulbs 
and batteries) shall be warranted for a period of one hundred and eighty 
(180) days from the date of delivery. Ail repairs during the warranty period 
shall be promptly performed by Contractor, at Contractor's expense, 
including shipping. 

35. Severability , in the event that any of the provisions or portions or 
applications thereof of this Contract are held to be unenforceable or invalid 
by any court of competent jurisdiction, City and Contractor shall negotiate 
an equitable adjustment in the provisions of the Contract with a view 
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toward effecting the purpose of this Contract, “ligand 
enforceability of the remaining provisions or portions or applications 

thereof, shall not be affected thereby. 

36 Authority. City warrants and represents that the signatory hereto (the^ ^ 
Mayor of the City of Richmond or the City Manager) is duly authoriz 
ente? into and execute this Contract on behalf of City. The party■ agning 
on behalf of Contractor warrants and represents that he or she is du y 
authorized to enter into and execute this Contract on behalf of Contractor, 
and shall be personally liable to City if he or she is not duly authorized to 
enter into and execute this Contract on behalf of Contractor. 

37 Waiver The waiver by City of any breach of any term or provision of this 
Set shall not be construed as a waiver of any subsequent breach 
Inspections or approvals, or statements by any officer, agent or employee 
of the City relating to the Contractor's performance, or P a y m ®nts 
therefore or any combination of these acts, shall not relieve the 
Contractor's obligation to fulfill this Contract as prescribed, 

Cifv be thereby stopped from bringing any action for damages or 
enforcement arising from any failure to comply with any of the terms and 

conditions of this Contract. 

PncQ^KRorv Interest. If this Contract results in the Contractor having ^ 
'possession of, claim to or right to the possession of land or | raP r °''®^ ients ' 
but does not vest ownership of the land or improvements‘* he same 
Derson or if this Contract results in the placement of taxable 
improvements on tax exempt land (Revenue and Taxation c °d e J >' 
such interest or improvements may represent a possessory interest 
subject to property tax, and Contractor may be subject to the payment of 
property taxes levied on such interest. 

Performance and Final Acce ptance. 

Contractor represents that it is experienced, qualified, registered, licensed, 
equipped, organized and financed to perform the services under this 

Contract. 

Contractor shall perform the services under this Contract with that degree 
“and judgment normally exercised by professional firms performing 
services of a similar nature in the State of California, and shall be 
rpsnonsible for the professional quality, technical accuracy and 
co^rdMion of the services it performs under this Contract, n add,ton.to 
the other rights and remedies which City may have, Contractor sbail at its 
own expense, correct any services which fail to meet the above standard. 
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City shall provide Contractor an opportunity to cure errors and omission 
which may be disclosed during the review of submittals, with no increase 
in the authorized Contract Payment Limit. Should Contractor fail to make 
necessary corrections in a timely manner, such corrections shall be made 
by the City and the cost thereof shall be charged to Contractor. 

If warranted, City shall determine, and Contractor may request such 
determination, that Contractor has satisfactorily completed performance of 
this Contract. Upon such determination, City shall issue to Contractor a 
written Notice of Final Acceptance, after which Contractor shall not incur 
further costs under this Contract. Contractor shall respond to such Notice 
of Final Acceptance by executing and submitting to City a Release and 
Certificate of Final Payment 

40. Survival , The rights and obligations of the parties which by their nature 
survive termination or completion of the services covered by this Contract 
shall remain in full force and effect after termination or completion. 
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For the Contract between the City of 

Richmond and 
ShotSpotter Incorporated 

_______ H 


EXHIBIT E 

SPECIAL CONDITIONS 

The General Conditions are hereby amended to include the following modifications 
and/or provisions (if applicable): 


n/a 



For the Contract between the City of 
Richmond and 
ShotSpotter Incorporated 


EXHIBIT F 

INSURANCE PROVISIONS 

During the entire term of this Contract and any extension or modification thereof, the 
CONTRACTOR shall keep in effect insurance policies meeting the insurance 
requirements specified in the insurance provisions which are attached hereto and 
incorporated herein by this reference. 



v 
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June 4, 2018 


Lt. Eric Smith 

Special investigations Section 
Richmond Police Department 
1701 Regatta Boulevard 
Richmond, CA 94804 

Dear Lt. Smith: 

Thank you for your recent request for a quote to renew the Richmond Police Department's ShotSpotter 
Flex Subscription. Per your request, the attached Quote RICHPD060418 is for an additional three-year 
subscription term (July 1, 2018 through June 30, 2021) with an option for two years beyond the initial 
three-year term (July 1, 2021 through June 30, 2022 and July 1,2022 through June 30, 2023). 

The current rate for the Department’s 5.75 square mile coverage area is well below SST's current market 
pricing; therefore, the renewal rate for year two and year three of this three-year term includes a 5% 
increase over the year one rate. This pricing is contingent upon the Department signing a three-year 
agreement. 

At the end of the proposed three-year term, the renewal rate for the two optional additional years will be 
subject to a 5% increase per year; please plan accordingly for the July 1, 2022 through June 30, 2023 
and July 1, 2023 through June 30, 2024 subscription terms. 

This price quotation does not include any state or local taxes; please notify me if the price quotation 
needs to be adjusted for applicable taxes. 

Per your request, also attached is a new Flex Agreement. While the terms of our existing Agreement 
remain in effect, ShotSpotter has introduced several notable improvements to our Service Level 
Agreement, including: 

• Increased Gunshot Detection & Location Performance 

• Proactive Service Failure Notification 

• Customer SLA Credits 

These, and other improvements, are described in detail in the attached, updated Exhibit A (which 
replaces Exhibit A and Exhibit B of the existing Agreement.) 

Should you have any questions or need any additional information, please call me at 650-833-9534. 


Sincerely, 



Lydia Barrett 
Director, West Region 


ShotSpotler, Inc. dba SholSpolter, Inc. 
7979 Gateway Blvd., Suite 210 
Newark, CA 94560 
+1 510 794 3100 main 
+ 1 888 274 6877 toll free 
www.ssi-inc.com 


www.shotsootter.com 
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DATE 6/4/2018 

7979 Gateway Bfvd, Suite 210 Quotation # RICHPD060418 

Newark, CA 94560-1156 Customer ID Richmond PD 

Phone (888) 274-6877 Fax (650) 887-2106 

Quotation For: Quotation valid until: 9/2/2018 

Lt. Eric Smith Prepared by: K Isotalo 

Special Investigations Section 

Richmond Police Department 

1701 Regatta Boulevard 

Richmond, CA 94804 

Comments or Special Instructions: Renewal for Annual Subscription Services for and additional three-year term (July 1, 

2018 through June 30, 2021) and Annual Subscription Services for two additional 
optional years (July 1, 2021 through June 30, 2022 and July 1, 2022 through June 30, 
2023) for the original 3 ml 2 and 2.75 mi 2 expansion of coverage. These services will be 
delivered according to the terms and conditions contained in the ShotSpotter Flex 
Service Agreement, dated October 22, 2015, which is incorporated herein by reference. 


SALESPERSON 


SHIP DATE 

SHIP VIA 

TERMS 

Barrett 



Electronic 

Net 30 


■HO 

DESCRIPTION 

UNIT PRICE;: 

TAXABLE? 


1 

Year One ShotSpotter Annual Subscription 
Services (for 7/1/18 through 6/30/19). 

$194,197.00 


$194,197.00 

1 

Year Two ShotSpotter Annual Subscription 
Services (for 7/1/19 through 6/30/20). 

$203,907.00 


$203,907.00 

1 

Year Three ShotSpotter Annual Subscription 
Services (for 7/1/20 through 6/30/21). 

$203,907.00 


$203,907.00 


SUBTOTAL 



$ 602,011.00 

TAX RATE 


SALES TAX 

OTHER 

- 





TOTAL 

$ 602,011.00 

1 

Optional Year 4 ShotSpotter Annual Subscription 
Services (for 7/1/21 through 6/30/22). 

$214,102.00 


$214,102.00 

1 

Optional Year 5 ShotSpotter Annual Subscription 
Services (for 7/1/22 through 6/30/23). 

$224,807.00 


$224,807.00 







If you have any questions concerning this quotation, 

contact Lydia Barrett, Director, West Region, 650-833-9534, lbarrett@shotspotter.com 

THANK YOU FOR YOUR BUSINESS! 





























ShotSpotter inc 

7979 Gateway Blvd„ Suite 210 

Newark, CA 94560 
Ph. 650-960-9200 
Fx. 408-716-3279 
www.shotspotter.com 
Tax ID #47-0949915 


ShotSpotter 


Date 
Invoice # 


Invoice 


Terms 


2/27/2018 

INW11381 

Due before 6/30/18 


Bill To 

City of Richmond 

Finance Dept - Accounts Payable 

PO Box 4046 

Richmond, CA 94804-0046 

Project Manager: Sgt. E. Smith 
Department: Police Department 


Ship To 

Richmond Police Department 
401 27th Street 
Richmond, CA 94804 




170-0009-01 


Maintenance Renewal for 7/1/2018 - 6/30/2019 for the following: 


$194,197.00 


• ShotSpotter 3 WGL.S - Metro Wireless System- 3 Square 
Miles of coverage - Original PO/Contract No: 20900163 


• ShotSpotter 2.75 WGLS - Metro Wireless System- 2.75 
Square Miles of coverage - Original PO/Contract No: 
20900163, Amendment #1 


Total 


$194,197.00 
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Exhibit A 

ShotSpotter Gunshot Location System® 
Reviewed Alert Service Levels 

Summary 


Under the terms and conditions of the ShotSpotter Services Agreement between ShotSpotter, Inc. ("SST") and 
Customer, SST commits to meet or exceed the following Service Level Agreement (SLA) standards as it 
provides its ShotSpotter Gunshot Location Services 1 : 


Hgppaen 

SLA and Measurement 

Gunshot Detection & 
Location 

90% of unsuppressed, outdoor gunfire incidents, using standard, commercially- 
available rounds greater than .25 caliber, inside the Coverage Area will be detected 
and located within 25 meters of the actual gunshot location. 

Reviewed Alerts 

90% of gunshot incidents will be reviewed and published in less than 60 seconds. 

Service Availability 

The ShotSpotter Gunshot Location System service will be available to the Customer 
99.9% of the time with online access to ShotSpotter data, excluding scheduled 
maintenance windows. 


Gunshot Detection & Location Performance 

ShotSpotter will detect and accurately locate to within 25 meters of the actual gunshot location 90% of 
unsuppressed, outdoor gunshots fired inside the contracted coverage area using standard, commercially 
available rounds greater than .25 caliber. 

Reviewed Alerts Service 

The ShotSpotter real-time Incident Review Center (IRC) will review at least 90% of all gunfire incidents 
within 60 seconds. This human review is intended to confirm or change the machine classification of the 
incident type, and, depending on the reviewer's confidence level that the incident is or maybe gunfire, will 
result in an alert ("Reviewed Alert 1 ') sent to the Customer's Alert Console or ShotSpotter App, based on the 
following criteria: 


1 See attached "ShotSpotter - Definition of Key Terms" for a complete definition of terms associated with this SLA and 
further details in the expanded definitions listed below the Summary, The basis for this SLA and performance 
measurement will be total gunshot incidents as defined by the Definition of Key Terms. 
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Incident Type 

Action 

High confidence incident is gunfire 

Reviewed Gunfire Alert, (Single Gunshot "SG" or 
Multiple Gunshots''MG") sent to Customer's Alert 
Console and/or ShotSpotter App 

Uncertain if incident is gunfire or not 

Reviewed Possible Gunfire ("PG”) Alert sent to 
Customer's Alert Console and/or ShotSpotter App 

Low confidence incident is gunfire 

No alert will be sent; incident available for 

Customer review in the incident history available 
through the Investigator Portal 


Reviewed Alerts are sent to the customer’s Alert Console and/or ShotSpotter App. Information in a Reviewed 
Alert will include the following: • <• 


• "Dot on the map" with latitude and longitude indicating the location of the incident. 

• Parcel address closest to location of the incident 

• When available, additional situational awareness data points may be included, such as: 

• Qualitative data on the type/severity of incident: Fully-automatic, High Capacity 

• Other comments (if any) 

The Alerts Console, ShotSpotter App and Investigator Portal provides the Customer with full and immediate 
access to incident history including information SST uses in its internal review process. This information 
includes, among other things, the initial incident classification and any reclassifications of an incident, 
incident audio wave forms, and incident audio files. This data access is available as long as the Customer is 
under active subscription. \ 

Service Availability 

The ShotSpotter Gunshot Location Service 2 will be able to detect gunfire and available to users with online 
access to ShotSpotter data 99.9% of the time, on a 24x7 by 365 day per year basis, excluding: a) scheduled 
maintenance periods which will he announced to Customer in advance; b) select holidays (listed below) and 
c) third party network outages beyond SST’s control. 

Customer SLA Credits 

Each Service Level measurement shall be determined quarterly, the results of which will be reviewed during 
the periodic account review meetings with Customer, For each calendar quarter that SST does not meet at 
least two of the three above standards, a fee reduction representing one free week of service (for the affected 
Coverage Area) for each missed quarter shall be included during a future Customer renewal. .. 


2 Flex service includes all database, applications, and communications services hosted by SST, Inc. at our data center and 
specifically exclude Customer's internal network or systems or 3 rd party communications networks, e.g. Verizon, AT&T or 
Customer’s Internet Service Provider, 
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Service Level Exclusions and Modifications 

SST takes commercially reasonable efforts to maintain Service Levels at all times. However, Service Level 
performance during New Year's Eve and Independence Day and the 48 hour periods before and after these 
holidays, are specifically excluded from Service Level standards. During these excluded periods, because of the 
large amount of fireworks activity, SST uses fireworks suppression techniques 3 . 

The SST sensors send incident information to the SST cloud via third party cellular, wireless or wired networks. 
SST is not responsible for outages on the third-party networks. 

Service Failure Notification 

Should SST identify any condition (disruption, degradation or failure of network, cloud, servers, sensors etc,] 
that impacts SST's ability to meet the Gunshot Detection & Location standard (above], SST will proactively 
notify the Customer with: a] a brief explanation of the condition; b] how the Customer’s service is affected; and 
c] the approximate timeframe for resolution. SST will also notify the Customer once any such condition is 
resolved. 

Customer Responsibilities 

The purpose ofthe Reviewed Alert service is to provide incident data to the Customer, reviewed, analyzed and 
classified in the manner described above. However, it is the sole responsibility ofthe Customer to interpret the 
data provided, and to determine any appropriate follow-up reaction or response, including whether or not to 
dispatch emergency responder resources based on a Reviewed Alert. SST does not assume any obligation, duty 
or responsibility for reaction, response, or dispatch decisions, which are solely and exclusively the 
responsibility of Customer, or for the consequences or outcomes of any decisions made or not made by the 
Customer in reliance, in whole or in part, on any services provided by SST. 

Customer must inform SST when Verified Incidents of gunfire are missed by the ShotSpotter Gunshot Location 
System in order to properly calculate Performance Rate, as defined below. 

Customer is responsible for providing any required work stations, mobile devices and internet access for the 
Alert Console, ShotSpotter App or Investigator Portal. 


3 SST will put the ShotSpotter system into "fireworks suppression mode" duringthis period in order to reduce the non- 
gunfire incidents required for human classification. SST will formally inform the customer prior to the system being 
placed in fireworks suppression mode and when the mode" is disabled. While in fireworks suppression mode, the incident 
alerts determined to be fireworks are not sent to the reviewer no the Alert Console or ShotSpotter App, however these 
non-gunfire incidents will continue to be stored in the database for use if required at a later time. 
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ShotSpotter - Definition of Key Terms 

The ShotSpotter Gunshot Location System will provide data for correct detection and accurate location 
fat ninety percent (90%) of detectable (outdoor, unsuppressed} community gunfire which occurs within 
a coverage area, the "Coverage Area", provided the measurement is Statistically Significant, as defined 
below. This performance rate shall be calculated as a percentage as follows: 

Performance Rate ~ _: _ NumberAccuraCelyLocuted _ . 

(NumberAccuratelyLo rated + NumberNotDetected + NumberMislocated ) 

where the "Performance Rate" is a number expressed as a percentage, " NumberAccuratelyLocated " is the 
number of Gunfire Incidents" occurring within the Coverage Area during the specified period for which 
the ShotSpotter produced an Accurate Location, NumberMislocated is the number of Verified Incidents (a 
“Verified Incident" is an incident where Customer has physical or other credible evidence that gunfire 
took place) for which the ShotSpotter produced an inaccurate location (i.e., a Mislocated Incident), and 
NumberNotDetected is the number of Verified Incidents for which the ShotSpotter failed to report a 
location at all (i.e., Missed Incidents). 

An "Accurate Location" shall mean an incident located by the ShotSpotter to a latitude/longitude 
coordinate that iies within a 25-meter radius of the confirmed shooters location (25 meters = 
approximately 82 feet). "Detectable Gunfire" incidents are unsuppressed discharges of ballistic firearms 
which occur fully outdoors in free space (i.e. not in doorways, vestibules, windows, vehicles, etc,) using 
standard commercially available rounds of caliber greater than ,25. 

ShotSpotter Review Period is measured as the period commencing when the Incident Review Center (IRC) 
receives the alert and the first audio download to the time It Is published to the customer 

ShotSpotter performance is guaranteed after a "Statistically Significant" set of incidents has been detected 
in accordance with timeframes set forth herein and following DQV and commercial system acceptance. 
Because the ShotSpotter is designed to cover the indigenously-occurring, community-generated gunfire 
(which is lypically well distributed throughout the Coverage Area), performance should not be construed 
to mean that 90% of gunfire fired at any given location within the Coverage Area will be detected and 
located within the guaranteed accuracy. 

The ShotSpotter Gunshot Location system is not a "point protection" system and is therefore not designed 
to consistently detect gunfire at every single location within the Coverage Area, but rather to Accurately 
Locate 90% of the Detectable Incidents in aggregate throughout the entire Coverage Area. There may be 
certain locations within the Coverage Area where obstacles and ambient noise impede and/or 
overshadow the propagation of acoustic energy such that locating the origin at those positions is 
inconsistent or impossible. The Performance Rate calculation is thus specifically tied to the Community 
Gunfire across the entire Coverage Area. 

Statistically Significant shall be defined as measurements and calculations shall be performed as follows: 
(a) Across an entire Coverage Area; (b) Aggregating over a period of at least 30 days under weather 
conditions seasonally normal for the area; and (c) Provided that the total number of gunfire incidents 
being counted is equal to or greater than: (i) thirty (30) incidents for systems of up to three (3) square 
miles of Coverage Area, or (ii) ten (10) incidents multiplied by the number of square miles of Coverage 
Area for systems where one or more Coverage Areas are three (3) square miles or larger. 




confidential 
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ShotSpotter, Inc. (also "SST" "ShotSpotter,” "we,” "us,” or "our") and the City of Richmond (hereinafter 
referred to “Customer,” "you" or "your") agree to the following Services and License Agreement and General 
Terms and Conditions (hereinafter, “Agreement"). 

The following Agreement is an essential part of the "Purchase Documents" (which term shall include this 
Agreement and all executed proposals and purchase orders, together with all attachments and appendices) 
under which you purchase ShotSpotter Gunshot Location services identified in the Purchase Documents 
and described herein ("Service"). Your access, or use of any part of the Service (and/or signature on the 
purchase order and/or agreement) shall constitute your representation that you have read all the terms and 
conditions of this Agreement, and your acceptance of them as an integral part of the Agreement and your 
purchase or order of the Service. If you do not agree to be bound by these terms and conditions, do not 
access or use any part of the Service. 

1. SERVICES 

in consideration of the parties' mutual under-takings set forth in the Purchase Documents and in this 
Agreement, you and we agree as follows: 

For purposes of this Agreement, the Service shaii consist of (i) providing access by the Customer to 
Reviewed Alerts delivered via a password-protected internet portal ("Alert Console”) and user interface 
supplied by SST (together the Alert Console and interface shall be called the "Software”) (ii) providing 
access to historical- Reviewed Alerts and incident information via the Software; and (iil) other services as 
specified in the Purchase Documents. 

Reviewed Alerts consist of data for gunfire incidents, detected by the ShotSpotter Gunshot Location System 
and reviewed by a SST incident reviewer employee (see.Exhibit A). 

SST will install or convert the ShotSpotter Gunshot Location System in the coverage area specified in the 
Purchase Document.'SST will host the Service and may update the functionality and Software of the 
Service from time to time in its sole discretion and in accordance with this Agreement. 

SST shall retain ownership of, and all rights to, aii components of the ShotSpotter Gunshot Location 
System, including hardware components, Software and firmware. Under this Agreement the Customer is 
only licensing rights to access the incident Information detected by the ShotSpotter Gunshot Location 
System. 

2. LICENSE 

The following sets forth the terms and conditions of your non-exclusive, non-transferabie and terminable 
license to use the Service and Data (as those terms are defined herein). 

This License creates important legal rights and obligations, so please read it carefully before using the 
Service. This License constitutes an offer by us to you. By manifesting electronically your assent to 



SERVICES AGREEMENT | 3 


M ShotSpotter’ Flex" 

these terms, using the service, or by issuing a purchase order or signing a purchase agreement, 
you agree to be bound by the terms and conditions of this license. 

A. RIGHTS IN DATA. 

All Data created, generated, modified, compiled, stored, kept or displayed by SST through the Subscription 
Service in the course of providing the Subscription Service and related Services to Customer, remains the 
sole and exclusive property of SST. Subject to subparagraph (ii) below, SST expressly reserves the rights 
to copy, publish, display, adapt, modify, translate, perform publicly, make works derived from, transfer, sell, 
offer for sale, and to use any and all Data for any purpose. Notwithstanding the foregoing sentence and 
although SST owns the Data with respect to the Subscription Service, SST will provide reasonable notice 
if any Data to be released is specific forensic or law enforcement sensitive incident information - For 
discussion that may pertain to any active investigation or prosecution. At no time, either in a non-exclusive 
or exclusive data ownership, does SST release, sell, license, or otherwise distribute the gunfire alert Data 
to the press or media without the prior express consent, which shall not be unreasonably withheld, 

SST expressly reserves the rights to copy, publish, display, adapt, modify, translate, perform publicly, make 
works derived from, transfer, sell, offer for sale, and to use any and all Data (including, without limitation, 
Reviewed Alerts) for any purpose, and to authorize, license, and sublicense others to do any or all of the 
same. 

B, RESTRICTIONS. 

The Software and Data are our proprietary products, may incorporate components supplied to us under 
license by third-party suppliers, and may be protected by United States patent, trade secret, copyright law 
and international treaty provisions. All such rights in and to Software and Data and any part thereof are the 
property of us or our suppliers. By virtue of this License, you acquire only the right to use the Software and 
Data in accordance with this Agreement, but otherwise acquire no license, title or ownership rights, express 
or implied, in or to the Software or Data, or any right to use or practice any of our patents, copyrights, 
trademarks, or trade secrets, all of which rights are reserved expressly by us or our suppliers. You may not 
make any copies of the written materials or documentation that accompanied any component of the 
Software, or use them, or any other information concerning the Service that we have designated as 
confidential, for any purpose other than bona fide use of the Service or Software for the specific purposes 
contemplated herein, nor allow anyone else to do so. You shall not, without our express written consent, 
which may be withheld or conditioned in our sole discretion: (i) modify, adapt, alter, translate, copy, perform 
or display (publicly or otherwise) or create compilations, derivative, new or other works based, in whole or 
in part, on the Software or Data, or on the Service; (ii) merge, combine, integrate or bundle the Software or 
the Data, in whole or in part, with other software, hardware, data, devices, systems, technologies, products, 
services, functions or capabilities; (iii) transfer, distribute, make available the Service, Data, or Software to 
any person other than the specific end-user customer identified to SST in the Purchase Documents, sell, 
resell, sublicense, lease, rent, or loan the Service, Data, or Software, in whole or in part, or (iv) provide use 
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or permit operation of any of the Service, Software or Data by any person other than the original end- user 
customer designated in the Purchase Documents, nor in or through any application service provider, service 
bureau, rental or time-sharing arrangement; (v) disassemble, decompile, or otherwise reverse engineer or 
attempt to reconstruct, derive, or discover, any source code, underlying ideas, algorithms, formulae, 
routines, file formats, data structures, programming, routines, interoperability interfaces, drawings, or plans 
from the Data or Software, or any data or information created, compiled, displayed, or accessible through 
the System, in whole or in part; or (vi) remove, modify or obscure any identification or proprietary or 
restrictive rights markings or notices from the Data, Software or any component thereof. 

SST and its licensors retain all ownership of all intellectual property rights in and to all Data, Software, ail 
computer programs, related documentation, technology, knowhow and methods and processes embodied 
in or made available to you in connection with the Service, including, without [imitation, all patent rights, 
copyrights, trade secret rights, trademarks and service marks. All rights not expressly granted to you herein 
are reserved by SST. You shall take all reasonable measures to protect SSI’s intellectual property rights 
in the Service and Software, including providing assistance and measures as are reasonably requested by 
SST from time to time. 

You are hereby placed on notice that alteration or removal of copyright management information (including, 
without [imitation, licensor's name and other identifying information, name of the Service, the terms and 
conditions of this License, and identifying numbers or symbols) embodied in or associated with the Seivice 
is prohibited, because such conduct may cause others to infringe our rights in and to the system, Service 
and/or Software. You may also not obscure or remove any confidentiality, patent, trademark or copyright 
notices on any component of the Service, or any documentation. 

C. TERMINATION. 

You agree that your right to use the Service, Software and Data will terminate automatically if you violate 
any of the terms of this License, or fail to timely pay any sums you owe to us or resellers or integrators of 
our Service, or fail to renew the Service upon expiration of the Service term. In the event of termination, 
your access to the Data and Software will be terminated, and SST will cease delivering Reviewed Alerts, 
and disable your access to the Data. Customer agrees that SST shall not be liable to Customer nor to any 
third party for any suspension of the Service resulting from Customer’s nonpayment of fees as described 
in this section. 

D. MODIFICATION TO OR DISCONTINUATION OF THE SERVICE. 

SST reserves the right at any time and from time to time to modify, temporarily or permanently, the Service 
(or any part thereof). In the event that SST modifies the Service in a manner which removes or disables a. 
feature or functionality on which Customer materially relies, SST, at Customer's request, shall use 
commercially reasonable efforts to restore such functionality to Customer, in the event that SST is unable 
to substantially restore such functionality, Customer shall have the right to terminate'the Agreement and 
receive a pro-rata refund of the annual Service fees paid under the Agreement for use of the Service which 
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was paid for by Customer but not yet furnished by SST as of the date of such termination. Customer 
acknowledges that SST reserves the right to discontinue offering the Service at the conclusion of 
Customer's then current term. Customer agrees that SST shall not be liable to Customer or to any third 
party for any modification of the Service as described in this section. 


E. OTHER RESTRICTIONS. 


You acknowledge and agree that the source code and internal structure of the Software, Data and Service, 
as well as documentation, operations manual and training material are our confidential property, and trade 
secrets, the value of which would be destroyed by disclosure to the public. Use by anyone other than you 
of the Service, documentation, and Data is prohibited, unless pursuant to a valid assignment under this 
Agreement. 

3. LIMITED EXCLUSIVE WARRANTY. 

Provided that you comply with your obligations under the terms and conditions stated herein, we warrant 
that the Software (as defined herein) will be free of defects in workmanship which materially impair the 
functioning of the Service and Software in substantial conformity with the specifications documentation 
accompanying the Service,The Software covered under this limited exclusive warranty consists exclusively 
of ShotSpotter Alert Console software and user interface, installed and operated locally on customer’s 
computers and devices supplied by SST for your use by on and in connection with a ShotSpotter System, 
subject to the terms and conditions of the License between you and us. ' 

A. REVIEWED ALERT SERVICE LEVELS. 


As regards to sonic event review and alert services, subject to the Customer's compliance with its 
obligations hereunder, and to the disclaimers and limitations set forth in Exhibit A, and in Sections 5(C), 6, 
7,13 and 15 of this Agreement, we agree to provide the service levels set forth in Exhibit A, attached hereto. 


B. OTHER WARRANTY. 

SST warrants that the Service, Data and Software shall be free of viruses, Trojan horses, worms, spyware, 
or other malicious code or components. 

The limited exclusive warranties expressly set forth in this Agreement are the only warranties made 
to you and are provided in lieu of any other warranties (if any) created by any documentation or 
packaging, or otherwise express or implied. These limited exclusive warranties give you specific 
legal rights, and you may also have other rights which vary by jurisdiction. 


4. SST SUPPORT. 


During the term of the Services, SST will make commercially reasonable efforts to promote Customer’s 
successful utilization of the Service, including but not limited to providing Customer with user guides, online 
help, online training presentation, and online training sessions (as available). SST will provide reasonable 



[®] ShotSpotter Flex" 


SERVICES AGREEMENT | 6 


efforts to respond via email to requests for support relating to incident classification within 8 hours of the 
request. 


In addition, SST will use commercially-reasonable efforts to respond to other support requests within 24 
hours of receipt of the request during the period of 8am to 5 pm Monday through Friday, The e-mail support 
specialist shall be responsible for receiving Customer reports of missed incidents, or errors in the Service, 
and, to the extent practicable over email or telephone, making commercially- reasonable efforts to assist 
the Customer in resolving the Customer's reported problems. In the event the problem cannot be resolved 
telephonically, then SST will use commercially-reasonable efforts to restore functionality of the Service to 
Service specifications within 72 business hours of receipt of the report. 


A. FORENSIC REPORTS. 

SST, at the specific request of the customer, will produce and provide a reasonable quantity of detailed 
incident forensic reports for any ShotSpotter detected incidents, including Reviewed Alerts, if such 
information is deemed by the customer to be valuable to the customer for investigation follow-up, 
prosecutorial require-ments, or after action review. 

Such reports must be requested a minimum of 5 days in advance of when needed, and all such requests 
must be in writing and addressed to the SST Customer Service Department. Customer should expect 
delivery of these reports within 5 days after receipt of the request. This benefit shall only be available to 
Customer if Customer is fully current with payments due under this Agreement. In the case that Customer 
is not current with their payments, then forensic reports shall not be generated nor provided to Customer 
until Customer becomes current with its payment obligations. 


B. EXPERT WITNESS SERVICES. 

SST offers reasonable expert witness services. The Customer will be responsible for all travel and per diem 
reimbursement. At the specific request of the customer, SST will provide individual(s) for the purposes of 
expert witness testimony for any ShotSpotter detected incidents, including Reviewed Alerts, for which the 
incident information is deemed by the customer to be valuable to the customer’s prosecutorial requirements. 
Customer understands that SST undertakes to provide individuals whose qualifications are sufficient for 
such services, but does not warrant that any person or his or her opinion will be accepted by every court. 
SST requires at least fourteen (14) days prior notice of such a requirement in writing from the Customer. 
Customer must include dates, times, specific locations and a point of contact for SST personnel. Due to the 
nature of legal proceedings, SST cannot guarantee that its services described in this section shall produce 
the outcome, iegai or otherwise, which Customer desires. Payment for expert witness services described 
shaii be due and payable when services are rendered regardless of the outcome of the proceedings. 
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5. TERM, RENEWAL 

A. TERM AND COMMENCEMENT. 

The Service term shall be specified in the Purchase Document and will commence on the date that the 
Service is available to the Customer via the Aiert Console. 

B. RENEWAL. 

The Service may be renewed for successive periods of one year each, in accordance with the following 
procedure. Not later than thirty (30) days prior to the expiration of the Service term then in effect, Customer 
shall issue a purchase order and tender payment in full for the next annual renewal (unless otherwise 
agreed in writing by SST), and the term shall be renewed for another year. SST shall provide Customer 
with renewal fees, terms and conditions for the next successive renewal term upon Customer’s request but 
no later than 90 days from the expiration date. Customer acknowledges that the Service fees, terms and 
conditions and service levels hereunder are subject to change and that such fees, terms and conditions, 
and service levels may vary from those applicable to this Agreement in successive renewal terms. 

If Customer fails to renew in a timely manner and hence allows the Service term to expire then the Service 
will terminate in accordance with Section 2. C. At its discretion, SST may remove the ShotSpotter Gunshot 
Location System and any components from the coverage area at that time. If SST does not remove the 
ShotSpotter Gunshot Location System from the coverage area, Customer may reinstate the Service at a 
later date by renewing, however Customer will not have access to any Reviewed Alerts that they would 
have had access to during the lapsed period. 

C. COMMERCIAL CARRIER DATA SERVICES. 

The ShotSpotter Gunshot Location System may use wired, wireless or cellular wireless acoustic sensor 
communications which necessitates the existence of a real- time data communications channel from each 
sensor to the hosted servers via a commercial carrier. The unavailability or deterioration of the quality of 
such wired, wireless or wireless cellular communications may impact the ability of SST to provide the 
Service. In such circumstances SST will use commercially reasonable efforts to obtain alternate wired or 
wireless cellular communications or adjust the coverage area as necessary. In the event SST is unable to 
do so, SST wiil terminate the Service and refund a pro-rata portion of the annual Service fee to Customer. 

6. IP INFRINGEMENT; EXCLUSIVE REMEDY. 

Subject to the terms and conditions hereof, SST agrees to defend and indemnify Customer (provided it is 
the actual End-user Customer of the Service) from and against losses, suits, damages, liability and 
expenses (including reasonable attorney fees) arising out of a claim asserted in a lawsuit or action against 
the end-user customer by a third party unrelated to the customer, in which such third party asserts a claim 
that the Service and/or Software, when used in accordance with SST's specifications and for the purposes 
intended, infringes any United States patent which was issued by the U.S. Patent and Trademark Office, 
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or United States copyright which was registered by the U.S. Copyright Office, as of the effective date of 
Customer’s agreement to purchase the ShotSpotter Flex System. 


Provided, however, that SST shall have the right to choose counsel to defend such suit and/or action, and 
to control the settlement (including determining the terms and conditions of settlement) and the defense 
thereof, and that Customer shall provide SST with reasonably prompt written notice of any such suit or 
action, and of any oral, written or other communication or other information or circumstances of which 
Customer becomes aware that could reasonably be expected to lead to such a suit or action (including any 
and all cease and desist demands or warnings, and offers or invitations to enter license agreements), and 
shali provide SST all reasonable assistance and information in connection with SST's investigation and 
defense of any claim of infringement. 

Further provided, however, that this section shall not apply and SST shail have no obligation to defend 
and Indemnify Customer in the event the Customer or a reseller, integrator, service provider or supplier 
modifies, alters, substitutes, or supplements any of the Service, or Software, or to the extent that the claim 
of infringement arises from or relates to the integration, bundling, merger or combination of any of the same 
with other hardware, software, systems, technologies, or components, functions, capabilities or applications 
not licensed by SST as part of the Service, nor shall it apply to the extent that the claim of infringement 
arises from or relates to meeting or conforming to any instruction, design, direction or specification furnished 
by the Customer, nor to the extent that the Service or Software are used for or in connection with any 
purpose, application or function other than detecting and locating gunshots exclusively through acoustic 
means. 


if, in SST’s opinion, the Service, or Software may, or is likely to become, the subject of such a suit or action, 
does become the subject of a claim asserted against a customer in a lawsuit which SST is or may be 
obliged to defend under this section, or is determined to infringe the foregoing patents or copyrights of 
another in a final, non-appealable judgment subject to SST’s obligations under this section, then SST may 
in full and final satisfaction of any and all of its obligations under this section, at its option: (1) procure for 
Customer the right to continue using the affected Service or Software, (2) modify or replace such Service 
or Software to make it or them non-infringing, or (3) refund to the purchaser a pro-rata portion of the annual 
Service price paid for the Service System. 

The foregoing section states the entire liability of SST and customer’s and its suppliers' exclusive 
remedy for or relating to infringement or claims or allegations of infringement of any patent, 
copyright, or other intellectual property rights inor to the system, system components, and 
software. This section is in lieu of and replaces anyother expressed, implied or statutory warranty 
against infringement of any and all intellectual property rights. 

7. LIMITED WARRANTIES EXCLUSIVE; DISCLAIMERS IMPORTANT; PLEASE READ CAREFULLY 

To the maximum extent permitted by applicable law, the limited warranties expressly set forth above 
are exclusive, and in lieu of all other warranties, whether written, oral, express, implied or statutory. 
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There are no warranties that extend beyond those expressly set forth herein, and no prior 
statements, representations, or course of dealing by any SST representatives shall vary, expand or 
modify these warranties. 


To the maximum extent permitted by applicable law, all other representations or warranties, 
express, implied, or statutory, including without limitation, any warranties of non-infringement, 
quality, suitability, merchantability, fitness for a particular purpose or otherwise of any services or 
any goods provided incidental to the services provided under this agreement are hereby expressly 
disclaimed and superseded by the exclusive limited express warranty and disclaimers set forth 
herein. 


Without limiting the generality of the foregoing limitations and disclaimers, while the Service is not 
designed, sold, or intended to be used to detect, intercept, transmit or record oral or other 
communications of any kind, SST cannot controlhow the Service is used, and, accordingly, SST 
does not warrant or represent, expressly or implicitly, that use of the Service will comply or conform 
to the requirements of federal, state or local statutes.ordinances and laws, or that use of the Service 
will not violate the privacy rights of third parties. You shall be solely responsible for using the 
Service in full compliance with applicable law and the rights of third persons. 


Further, regardless of any prior statements, representations, or course of dealings by any SST 
representatives, we do not warrant or represent, expressly or implicitly, that the Service or its use 
will: result in the prevention of crime or hostile enemy action, apprehension or conviction of any 
perpetrator of any crime, military prosecution of any enemy force, or detection or neutralization of 
any criminal, combatant or threat; prevent any loss, death, injury, or damage to property due to the 
discharge of a firearm or other weapon; in all cases result in a Reviewed Alert for all firearm 
discharges within the designated coverage area; or that the SST-supplied network will remain in 
operation at ail times or under all conditions. 

SST expressly disclaims, and does not undertake or assume any duty, obligation or responsibility 
for any decisions, actions, reactions, responses, failure to act, or inaction, by Customer as a result 
of or in reliance on, in whole or In part, any Services or Reviewed Alerts provided by SST, or for any 
consequences or outcomes, including any death, injury, or loss or damage to any property, arising 
from or caused by any such decisions, actions, reactions, responses, failure to act, or inaction. It 
shall be the sole and exclusive responsibility of the Customer to determine appropriate decisions, 
actions, reactions or responses, including whether or not to dispatch emergency responder 
resources. The Customer hereby expressly assumes all risks and liability associated with any and 
all action, reaction, response, and dispatch decisions, and for all consequences and outcomes 
arising from or caused by any decisions made or not made by the Customer in reliance, in whole or 
in part, on any Services provided by SST, including any death, injury, or loss or damage to any 
property. 
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Any and all warranties, express or implied, of fitness for high risk purposes requiring fail-safe 
performance are hereby expressly disclaimed. 

You and we each acknowledge and agree that the Service is not a consumer good, and is not 
intended for sale to or use by or for personal, family or household use. 

8. YOUR OBLIGATIONS. 

You acknowledge and agree that SST's duties, including warranty obligations, and ability to perform its 
obligations to you shall be predicated and conditioned upon your timely performance of and compliance 
with your obligations hereunder, including, but not limited to: 

A. You agree to pay all sums due under the purchase agreement or order as and when they are due 
pursuant to the terms of such agreement or order. Actual access and use of the SST Service shall constitute 
evidence that the Service is active and the final payment is due. 

B. You agree to use your best efforts to timely perform and comply with all of your obligations allocated to 
you in the Purchase Documents and/or other contract documents, including, without limitation, provisions 
regarding assisting SST in obtaining sensor site permissions from premises owners or lessors, in locations 
reasonably acceptable to SST, which obligations are incorporated by reference and made a part hereof. 
Unless the Statement of Work or other contract documents signed by SST allocates such obligations to 
SST expressly, customer shall be responsible for securing from premises owners or lessors all rights 
necessary to enter onto their premises to install sensors, and to place, operate and maintain such sensors 
on such premises. SST's duties, including warranty obligations to you shall be predicated and 
conditionedupon your timely performance of and compliance with your obligations set forth herein, and in 
the Purchase Documents. 

G. You shall not permit any alteration, modification, substitution or supplementation of the SST Service or 
web portal, or the combining, connection, merging, bundling, or integration of the SST Service or web portal 
into or with any other system, equipment, hardware, software, technology, function or capability, without 
our prior written consent. 

D. Unless otherwise expressly agreed in advance in writing by SST, you shall not resell, transfer, distribute 
or allow access to the Service or web portal or any portion thereof, to any person other than the specific 
end-user previously identified to SST in the Purchase Documents, and shall not authorize or appoint any 
contractors, subcontractors, original equipment manufacturers, value added integrators, systems 
integrators or other third parties to operate, have access to, or sublicense the Products. 

B. In order to use the Service, Customer must have and maintain access to the World Wide Web to enable 
a secure https connection from the customer’s workstation to SST’s hosted services, either directly or 
through devices that access Web-based content. Customer must also provide all equipment necessary to 
make such (and maintain such) connection. 
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F. Customer may designate up to the number of users under Customer’s account which corresponds to the 
access required by assigning unique passwords and user names. Customer will be responsible for the 
confidentiality and use of Customer's password and user names, and agrees that sharing passwords and/or 
user names with unauthorized users is prohibited. 

G. You shall comply with all applicable laws, rules and regulations relating to the goods and services 
provided hereunder. 

9. INTELLECTUAL PROPERTY RIGHTS; LIMITED LICENSE. 

We or our licensors retain all ownership of all intellectual property rights in and to all data, software, 
computer programs, related documentation, technology, knowhow and processes embodied in or made 
available to you in connection with the Service, and Software, including, without limitation, all patent rights, 
copyrights, trade secret rights, trademarks and service marks. Your rights to install and use the Data and 
Software are limited, and shall be strictly in accordance with the License setforth in Section 2 hereof. Any 
and all rights not granted expressly in such License are hereby reserved. 

10. EXPORT CONTROL. 

You acknowledge that the ShotSpotter Flex System is the subject of a Commodity Jurisdiction 
determination by the United States Department of State, and has been determined to be a controlled 
commodity, software and/or technology subject to the United-States Export Administration Regu-lations of 
the U.S. Department of Commerce. Accordingly, no part of the Data, Software, ShotSpotter Flex System 
or any Gunshot Location System component thereof may be transferred, consigned, shipped, delivered, 
received, exported or re-exported, nor may any technical data directly relating to any of the same or the 
underlying information or technology be disclosed, downloaded, uploaded, transmitted, received, furnished, 
or otherwise provided, to, by or through any person, government, country, or to any end-user, or for any 
end-uses, except in compliance with applicable U.S. export control laws administered by the U.S. 
Government, and any other applicable U.S. laws, including the sanctions laws administered by the U.S. 
Department of Treasury, Office of Foreign Assets Control (OFAC), the U.S. Anti-Boycott regulations, and 
any applicable laws of your country. In this respect, no resale, transfer, or re-export of any ShotSpotter Flex 
System exported to you pursuant to a license from the U.S. Department of Commerce may be resold, 
transferred, or reported without prior authorization by the U.S. Government. Customer agrees not to export, 
re-export or engage in any "deemed export, 1 ' or to transfer or deliver, or to disclose or furnish, to any foreign 
(non- U.S.) government, foreign (non-U.S.) person or end-user, or to any U.S. person or entity, any of the 
ShotSpotter Flex System, Gunshot Location System components, Data, Software, Services, or any 
technical data or output data or direct data product thereof, or any service related thereto, in violation of 
any such restrictions, laws or regulations, or without all necessary registrations, licenses and or approvals. 
Unless otherwise agreed and so specified in the Purchase Documents, you shall obtain and bear all 
expenses relating to any necessary determinations, registrations, licenses and/or exemptions with respect 
to its exportation, re- exportation or “deemed export” of the ShotSpotter Flex System, Data, Software or 
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any Gunshot Location System Components or Services, as weli as with respect to the disclosure or 
furnishing of any technical data or other information and services relating to any of (he same. 

In addition to compliance with the foregoing, and without limiting the generality thereof, Customer shall not 
disclose, discuss, download, ship, transfer, deliver, furnish, or otherwise export or re-export any such 
item(s) to or through: (a) any person or entity on the U.S Department of Commerce Bureau of industry and 
Security’s List of Denied Persons or Bureau of Export Administration’s anti-proliferation Entity List; (b) any 
person on the U.S. Department of State's List of Debarred Parties; (c) any person or entity on the U.S. 
Treasury Department Office of Foreign Asset Control’s List of Specially Designated Nationals and Blocked 
Persons; or (d) any other end-user or for any end-use prohibited by law or regulation, as any and all of the 
same may be amended from time to time, or any successor thereto. 

11. PROTECTION OF CONFIDENTIAL INFORMATION. 

Unless either party (the “Receiving Party”) obtains prior written consent from the other (the "Disclosing 
Party"), the Receiving Party agrees that it will not reproduce, use for purposes other than those expressly 
permitted herein, disclose, sell, license, afford access to, distribute, or disseminate any information: i) 
obtained from the Disclosing Party in connection with the System purchase, installation or operation, and 
designated by it from time to time as confidential; ii) the documentation, use and operations manuals; and 
output data created or compiled by the ShotSpotter Flex System; iii) your use of the ShotSpotter Flex 
System or technology, your deployment methodology, results, or related facts; iv) the contractual terms and 
payment terms applicable to the purchase of the ShotSpotter Flex System or technology, except as required 
by local law (collectively, “Confidential Information”) Unless a section of the Purchase Document(s) 
specifically identifies the identity of Customer as Confidential Information, the fact that Customer is a 
customer of SST shall not itself be considered Confidential Information, nor shall the name of any city in 
which the ShotSpotter Gunshot Location System is deployed be considered confidential information. 
Recipient’s obligations under this section shall not apply to any of Discloser’s Confidential information that 
Recipient can document: (a) was in the public domain at or subsequent to the time such Confidential' 
Information was communicated to Recipient by Discloser through no fault of Recipient; (b) was rightfully in 
Recipient's possession free of any obligation of confidence at or subsequent to the time such Confidential 
Information was communicated to Recipient by such Discloser; (c) was developed by employees or agents 
of Recipient independently of and without reference to any of Discloser's Confidential Information; or (d) 
was communicated by Discloser to an unaffiliated third party free of any obligation of confidence. A 
disclosure by Recipient of any of Discloser’s Confidential Information (a) in response to a valid order by a 
court or other governmental body; (b) as otherwise required by law; or (c) necessary to establish the rights 
of either party under this Agreement shall not be considered to be a breach of this Agreement by such 
Recipient; provided, however, such Recipient shall provide prompt prior written notice thereof to such 
Discloser to enable Discloser to seek a protective order or otherwise prevent such disclosure. Receiving 
Party shall use reasonable controls to protect the confidentiality of and restrict access to all such 
Confidential information to those persons having a specific need to know the same for purposes expressly 
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authorized herein, and render unreadable prior to discarding, ail records containing our Confidential 
information, in any event such controls shall not be less protective than those Receiving Party uses to 
secure and protect its own confidential, but not ‘'Classified 1 ’ or otherwise Government-legended, 
information. 


12. NOTICES. 


Any notice or other communication required or permitted to be given under this Agreement shall be in 
writing at such party's address or number or at such party's last known address or number. The party’s 
addresses may be changed by written notice to the other party as provided herein. 

13. FORCE MAJEURE. 

in no event shall SST be liable for any delay or default in its performance of any obligation under this or 
any other agreement caused directly or indirectly by an act or omission of Customer, or persons acting 
under its direction and/or control, fire, flood, act of God, an act or omission of civil or military authority of a 
state or nation, strike, lockout or other labor disputes, inability to secure, delay in securing, or shortage of 
labor, materials, supplies, transportation, or energy, failures, outages or denial of services of wireless, 
power, telecommunications, or computer networks, acts of terrorism, sabotage, vandalism, hacking, natural 
disaster or emergency, war, riot, embargo or civil disturbance, breakdown or destruction of plant or 
equipment, or arising from any cause whatsoever beyond SST’s reasonable control. At SST’s option and 
following notice to Customer, any of the foregoing causes shall be deemed to suspend such obligations of 
SST so long as any such cause shall prevent or delay performance, and SST agrees to make and Customer 
agrees to accept performance of such obligations whenever such cause has been remedied. 


14. DEFAULT; REMEDIES. 

Upon the occurrence of any default by or breach of your obligations, we may at our option, effective 
immediately, either: (i) terminate our future obligations under this agreement, terminate your License to use 
the Service and Software, or (ii) accelerate and declare immediately due and payable all remaining charges 
for the remainder of the agreement and proceed in any lawful manner to obtain satisfaction of the same. In 
either case, you shall also be responsible for paying court costs and reasonable attorneys' fees incurred by 
or on behalf of us, as well as applicable repossession, shipping, repair and refurbishing costs. 


15. LIMITATIONS ON LIABILITY. 

In no event shall either party, or any of its affiliates or any of its/their respective directors, officers, members, 
attorneys, employees, or agents, be liable to the other party under any legal or equitable theory or claim, 
for lost profits, lost revenues, lost business opportunities, exemplary, punitive, special, or consequential 
damages, each of which is hereby excluded by agreement of the parties, regardless of whether such 
damages were foreseeable or whether any party or any entity has been advised of the possibility of such 
damages. 
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In any event, except for Its IP infringement indemnity obligations under section 6 hereof, SSTs 
cumulative liability for all losses, claims, suits, controversies, breaches or damages for any clause 
whatsoever {including, but not limited to, those arising out of or related to this agreement) and 
regardless of the form of action or legal theory shall not exceed two times the amount paid to SST 
under this agreement, or the amount of insurance maintained by SST available to cover the loss, 
whichever is greater. The foregoing limitations shall apply without regard to any failure of essential 
purpose of any remedies given herein. 


16. GENERAL PROVISIONS. 


A. NO AGENCY. 

Neither SST nor any of its employees is an agent or representative of Customer and the Customer is solely 
responsible for obtaining any required authorizations from any governmental agency, body or commission 
and for compliance therewith. 

B. COMPLIANCE WITH LAWS AND TAXES. 

You shall comply with all applicable laws, statutes and regulations relating to the sale, distribution, and use 
of the Service and the performance of your duties and obligations hereunder. All prices are exclusive of all 
tariffs, customs duties, imposts, national, federal, provincial, state, and local VAT, excise, sales, use and 
similar taxes. You will be pay and be responsible for paying any and all such taxes and tariffs, when 
applicable. 

C. EQUAL OPPORTUNITY CONTRACT CLAUSE. 

SST is committed to the provisions outlined in the Equal Opportunity Clauses of Executive Order 11246, 
(41 CFR 60-1.4), section 503 of the Rehabilitation Act of 1973, (41 CFR 60-741.5(a)), section 402 of the 
Vietnam Era Veterans Readjustment Act of 1974, (41 CFR 60-250.5(a)), and, the Jobs for Veterans Act of 
2003, (41 CFR 60-300.5(a)) as well as any other regulations pertaining to these orders. 

D. SEVERABILITY AND INTERPRETATION. 

If any provision, in whole or in part, of this Agreement and/or the Purchase Documents of which it is a part 
is held invalid or unenforceable for any reason, the invalidity shall not affect the validity of the remaining 
provisions, and there shall be substituted for the invalid provision a valid provision which most closely 
approximates the intent and economic effect of the invalid provision. No part or provision shall be interpreted 
in favor or against any party because such party or its counsel drafted the relevant provision. No course of 
dealing, usage, custom of trade, or communication between the parties shall modify or alter any of the 
rights or obligations of the parties under this Agreement and Purchase Document(s). 
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E. INTEGRATION, AMENDMENT AND WAIVER. 

This Agreement, and the Purchase Document(s) of which it is a part, together with any other exhibits or 
appendices thereto, constitute the entire understanding between SST and you. No other documents or 
representations shall be used in interpreting it. Any and all written or oral agreements heretofore existing 
between the parties are expressly cancelled and/or superseded. Any other document, proposal, 
specification, statement of work, marketing collateral, or representation which may vary, alter, amend or 
supplement these terms and conditions will not be binding unless agreed to in a writing signed by 
appropriate representatives of both SST and Customer. No modification, variance, amendment or waiver 
of any part of Agreement or Purchase Document(s) shall be binding upon either party, whether written, oral, 
or in any other medium, unless made in writing and signed by authorized representatives of both parties. 
All the parties' rights and duties are material and time is of the essence; no waiver of any rights hereunder 
shall be deemed effective unless in writing executed by the waiving party; no waiver of either party's breach 
of any provision of this Agreement or Purchase Documents shall constitute a waiver of any prior or 
subsequent breach of the same or any other provision, and no failure to exercise, and no delay in exercising, 
any right(s) hereunder on either party's part shall operate as a waiver of any such right; all of the parties’ 
rights are cumulative; and, no single or partial exercise of any right hereunder shall preclude further exercise 
of such right or any other right. 

F. BENEFIT AND BURDEN; ASSIGNMENT. 

Subject to the following provisions, this Agreement and the Purchase Documents of which they are a part 
shall be binding upon permitted successors and assigns and shall inure to the benefit of the parties and 
their respective permitted successors and assigns only. Notwithstanding that the Service and Software, 
and its output data may be used for law enforcement, military, public safety, and force protection purposes, 
there are no third party beneficiaries intended to benefit from these general terms and conditions of sale, 
or the agreement or order of which they are a part. Customer may not assign or transfer this Agreement 
and the Purchase Documents of which they are a part, or any of the rights granted therein, in whole or in 
part, by operation of law or otherwise, without SST’s express prior written consent, SST may assign or 
transfer this Agreement and the Purchase Documents and/or SST's rights and obligations hereunder, in 
whole or in part, to any third party without the necessity of obtaining Customer’s consent. No assignee for 
the benefit of Customer’s creditors, custodian, receiver, trustee in bankruptcy, debtor in possession, sheriff 
or any other officer of a court, or other person charged with taking custody of Customer’s assets or business, 
shall have any right to continue or to assume or to assign these without SST’s express consent. 

G. GOVERNING LAW AND DISPUTE RESOLUTION. 

The validity, performance, and construction of this agreement shail be governed by the laws of the state of 
California, without giving effect to the conflict of law principles thereof. The United Nations Convention on 
Contracts for the international Sale of Goods is expressly disclaimed and shall not apply. If the parties 
disagree as to any matter arising under this Agreement or the relationship and dealings of the parties hereto, 
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then SST and Customer shall promptly consult with one another and make diligent, good faith efforts to 
resolve the disagreement, by negotiation. Should the dispute not be resolved within a reasonable time after 
commencement of such negotiations, it shall be mediated before one or more mediators mutually 
acceptable to both parties. Costs of mediation will be allocated as part of the resolution In mediation, but 
absent such resolution, shall be paid equally by the parties. If such effort is unsuccessful, any controversy 
or claim arising out of or relating to this Agreement or the validity or breach of any of the provisions thereof, 
or the relationship, dealings, rights, and obligations of the parties, or use of the Service, shall be settled by 
binding arbitration, before three arbitrators, in or as near as possible to Newark, California, United States 
of America, or in such other location as the parties may agree, in accordance with the Commercial Rules 
of the American Arbitration Association in effect on the date of this agreement. 
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Exhibit A 

ShotSpotter Gunshot Location System® 

Reviewed Alert Service Levels 

Summary 


Under the terms and conditions of the ShotSpotter Services Agreement between ShotSpotter, Inc. ("SST”) and 
Customer, SST commits to meet or exceed the following Service Level Agreement (SLA) standards as it 
provides its ShotSpotter Gunshot Location Services 1 : 


Service. 

SLA and Measurement 


' : : V; Y <: . ’ ' ' 

Gunshot Detection & 
Location 

90% of unsuppressed, outdoor gunfire incidents, using standard, commercially- 
available rounds greater than .25 caliber, inside the Coverage Area will be detected 
and located within 25 meters of the actual gunshot location. 

Reviewed Alerts 

90% of gunshot incidents will be reviewed and published in less than 60 seconds. 

Service Availability 

The ShotSpotter Gunshot Location System service will be available to the Customer 
99.9% of the time with online access to ShotSpotter data, excluding scheduled 
maintenance windows. 


Gunshot Detection & Location Performance 

ShotSpotter will detect and accurately locate to within 25 meters of the actual gunshot location 90% of 
unsuppressed, outdoor gunshots fired inside the contracted coverage area using standard, commercially 
available rounds greater than .25 caliber. 

Reviewed Alerts Service 

The ShotSpotter real-time Incident Review Center (IRC) will review at least 90% of all gunfire incidents 
within 60 seconds. This human review is intended to confirm or change the machine classification of the 
incident type, and, depending on the reviewer's confidence level that the incident is or may be gunfire, will 
result in an alert ("Reviewed Alert") sent to the Customer's Alert Console or ShotSpotter App, based on the 
following criteria: 


1 See attached "ShotSpotter - Definition of Key Terms" for a complete definition, of terms associated with this SLA and 
further details in the expanded definitions listed below the Summary. The basis for this SLA and performance 
measurement will be total gunshot incidents as defined by the Definition of Key Terms. 
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Incident Type 

Action 

High confidence incident is gunfire 

Reviewed Gunfire Alert, (Single Gunshot "SG” or 
Multiple Gunshots "MG”) sent to Customer's Alert 
Console and/or ShotSpotter App 

Uncertain if incident is gunfire or not 

Reviewed Possible Gunfire ("PG") Alert sent to 
Customer’s Alert Console and/or ShotSpotter App 

Low confidence incident is gunfire 

No alert will be sent; incident available for 

Customer review in the incident history available 
through the Investigator Portal 


Reviewed Alerts are sent to the customer's Alert Console and/or ShotSpotter App. Information in a Reviewed 
Alert will include the following: 


* "Dot on the map” with latitude and longitude indicating the location of the incident. 

* Parcel address closest to location of the incident 

* When available, additional situational awareness data points may be included, such as: 

* Qualitative data on the type/severity of incident: Fully-automatic, High Capacity 

* Other comments (if any) 

The Alerts Console, ShotSpotter App and Investigator Portal provides the Customer with full and immediate 
access to incident history including information SST uses in its internal review process. This information 
includes, among other things, the initial incident classification and any reclassifications of an incident, 
incident audio wave forms, and incident audio files. This data access is available as long as the Customer is 
under active subscription. 

Service Availability 

The ShotSpotter Gunshot Location Service 2 will be able to detect gunfire and available to users with online 
access to ShotSpotter data 99.9% of the time, on a 24x7 by 36S day per year basis, excluding: a) scheduled 
maintenance periods which will be announced to Customer in advance; b) select holidays (listed below) and 
c) third party network outages beyond SST’s control. 

Customer SLA Credits 

Each Service Level measurement shall be determined quarterly, the results of which will be reviewed during 
the periodic account review meetings with Customer. For each calendar quarter that SST does not meet at 
least two of the three above standards, a fee reduction representing one free week of service (for the affected 
Coverage Area) for each missed quarter shall be included during a future Customer renewal. 


2 Flex service includes all database, applications, and communications services hosted by SST, Inc. at our data center and 
specifically exclude Customer’s internal network or systems or 3 rd party communications networks, e,g. Verizon, AT&T or 
Customer's Internet Service Provider. 
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Service Level Exclusions and Modifications 

SST takes commercially reasonable efforts to maintain Service Levels at all times. However, Service Level 
performance during New Year's Eve and Independence Day and the 48 hour periods before and after these 
holidays, are specifically excluded from Service Level standards, During these excluded periods, because of the 
large amount of fireworks activity, SST uses fireworks suppression techniques 3 . 

The SST sensors send incident information to the SST cloud via third party cellular, wireless or wired networks. 
SST is not responsible for outages on the third-party networks. 

Service Failure Notification 

Should SST identify any condition (disruption, degradation or failure of network, cloud, servers, sensors etc,) 
that impacts SST's ability to meet the Gunshot Detection & Location standard (above), SST will proactively 
notify the Customer with: a) a brief explanation of the condition; b) howthe Customer’s service is affected; and 
c) the approximate timeframe'for resolution. SST will also notify the Customer once any such condition is 
resolved. 

Customer Responsibilities 

The purpose of the Reviewed Alert service Is to provide incident data to the Customer, reviewed, analyzed and 
classified in the manner described above. However, it is the sole responsibility of the Customer to interpret the 
data provided, and to determine any appropriate follow-up reaction or response, including whether or not to 
dispatch emergency responder resources based on a Reviewed Alert. SST does not assume any obligation, duly 
or responsibility for reaction, response, or dispatch decisions, which are solely and exclusively the 
responsibility of Customer, or for the consequences or outcomes of any decisions made or not made by the 
Customer in reliance, in whole or in part, on any services provided by SST. 

Customer must inform SST when Verified Incidents of gunfire are missed by the ShotSpotter Gunshot Location 
System in order to properly calculate Performance Rate, as defined below. 

Customer is responsible for providing any required work stations, mobile devices and internet access for the 
Alert Console, ShotSpotter App or Investigator Portal. 


3 SST will put the ShotSpotter system into "fireworks suppression mode" during this period in order to reduce the non¬ 
gunfire incidents required for human classification. SST will formally inform the customer prior to the system being 
placed in fireworks suppression mode and when the mode is disabled. While in fireworks suppression mode, the incident 
alerts determined to be fireworks are not sent to the reviewer no the Alert Console or ShotSpotter App, however these 
non-gunfire incidents will continue to be stored in the database for use if required at a later time. 
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ShotSpotter - Definition of Key Terms 


The ShotSpotter Gunshot Location’System will provide data for correct detection and accurate location 
for ninety percent (90%) of detectable (outdoor, unsuppressed) community gunfire which occurs within 
a coverage area, the "Coverage Area", provided the measurement is Statistically Significant, as defined 
below. This performance rate shall be calculated as a percentage as follows: 


Performance Rate = 


NumberAccuratelyLocated 

(NumberAccuratelyLocated + NumberNotDetected + NumberMislocated) 


where the " Performance Rate" is a number expressed as a percentage, “NumberAccurately Located" is the 
number of "Gunfire Incidents" occurring within the Coverage Area during the specified period for which 
the ShotSpotter produced an Accurate Location, NumberMislocated is the number of Verified Incidents (a 
'"Verified Incident" is an incident where Customer has physical or other credible evidence that gunfire 
took place) for which the ShotSpotter produced an inaccurate location (i.e., a Mislocated Incident), and 
NumberNotDetected is the number of Verified Incidents for which the ShotSpotter failed to report a 
location at all (i.e., Missed Incidents). 


An "Accurate Location" shall mean an incident located by the ShotSpotter to a latitude/longitude 
coordinate that lies within a 25-meter radius of the confirmed shooters location (25 meters = 
approximately 82 feet). "Detectable Gunfire" incidents are unsuppressed discharges of ballistic firearms 
which occur fully outdoors in free space (i.e, not in doorways, vestibules, windows, vehicles, etc,) using 
standard commercially available rounds of caliber greater than .25. 


ShotSpotter Review Period is measured as the period commencing when the Incident Review Center (IRC) 
receives the alert and the first audio download to the time it is published to the customer 


ShotSpotter performance is guaranteed after a “Statistically Significant” set of incidents has been detected 
in accordance with timeframes set forth herein and following DQV and commercial system acceptance. 
Because the ShotSpotter is designed to cover the indigenously-occurring, community-generated gunfire 
(which is typically well distributed throughout the Coverage Area), performance should not be construed 
to mean that 90% of gunfire fired at any given location within the Coverage Area will be detected and 
located within the guaranteed accuracy. 


The ShotSpotter Gunshot Location system is not a "point protection" system and is therefore not designed 
to consistently detect gunfire at every single location within the Coverage Area, but rather to Accurately 
Locate 90% of the Detectable Incidents in aggregate throughout the entire Coverage Area. There may be 
certain locations within the Coverage Area where obstacles and ambient noise impede and/or 
overshadow the propagation of acoustic energy such that locating the origin at those positions is 
inconsistent or impossible. The Performance Rate calculation is thus specifically tied to the Community 
Gunfire across the entire Coverage Area. 


Statistically Significant shall be defined as measurements and calculations shall be performed as follows: 
(a) Across an entire Coverage Area; (b) Aggregating over a period of at least 30 days under weather 
conditions seasonally normal for the area; and (c) Provided that the total number of gunfire incidents 
being counted is equal to or greater than: (i) thirty (30) incidents for systems of up to three (3) square 
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miles of Coverage Area, or (ii) ten [10] incidents multiplied by the number of square miles of Coverage 
Area for systems where one or more Coverage Areas are three (3) square miles or larger. 




